MEMORANDUM OF AGREEMENT

This Memorandum of Agreement is entered into this 20%® day of
March, 2013 between the following parties:

A. Eastman Community Association (“ECA”), a New Hampshire not
for profit corporation having a principal place of business in
Grantham, NH.

B. Eastman Sewer Company (“ESC”), a New Hampshire for profit
corporation having a principal place of business in Grantham, NH.

C. Village District of Eastman (“WDE”), a village district
organized under the provisions of RSA 52 and having its principal
place of business in Grantham, NH.

WHEREAS, ECA 1is the homeowner’s association for owners within
the Eastman development (“Eastman”) located in the towns of
Grantham, Springfield and Enfield, NH; and

WHEREAS, ESC is wholly owned by ECA and is a New Hampshire
public utility company which is regulated by the New Hampshire
Public Utilities Commission (“"NH PUC”) which provides sewer
services to some of the homeowners within Eastman, all of such
homeowners being within the VDE; and

WHEREAS, VDE provides potable water to most of the homeowners
within Eastman; and

WHEREAS, VDE is authorized to operate sewer facilities and it
is the mutual objective of ECA and VDE to transfer certain assets
of ESC to VDE so that VDE can assume sole responsibility for the
operation and maintenance of the sewer operation within Eastman to
those homeowners who are currently provided sewer services by
ESC;

NOW, THEREFORE, the parties agree as follows:

1y ECA, ESC and VDE $shall, within a reasonable time
following the execution of the within Memorandum of Agreement -
and contingent upon (a) approval, by the voters of the VDE at the
2013 Annual meeting, of the purchase of the Eastman Sewer Company
and Waste Water Operations Budget, and (b) 1f no previously
undisclosed deficiencies are indentified during the due diligence

process — enter into a Purchase and Sale Agreement (“PSA”) for the
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de-regulation order being a condition to the closing and transfer
contemplated herein.

E. ECA shall, post closing, continue to pay to Lake Sunapee
Bank (“LSB”) the amount due according to the loan documents with
respect to the original $380,000 locan made to ESC which is
guaranteed by ECA, unless and until VDE re-finances and/or pays
off that loan entirely, as set forth in Paragraph 4(B) below. The
parties acknowledge that ESC may continue as a corporate entity
post closing as the obligor on this loan with ECA.

E. ESC shall permit VDE to inspect its records, contracts,

operational leases, if any and permits as part of VDE’s due
diligence.

G. Pre-closing, ESC shall keep VDE informed of the status of
the potential purchase of the Heidenblad property and shall
cooperate with VDE pre and post-cleosing to purchase by the ECA
that property, provided that the parties can reasonably negotiate
the terms and use of that property for the future expansion of the
sewer system and other uses by the ECA. A copy of the pending
appraisal will be provided to the VDE as soon as it is available.
If such purchase occurs, ECA shall convey to VDE such easement or
other appropriate rights in said property as will enable its use
for sewer expansion purposes.

H. ECA shall pay all costs related to the preparation,
negotiation, planning, transfer and closing contemplated herein
with the exception of any costs which are statutorily required to
be paid by VDE.

I. ESC shall notify the VDE prior to incurring any further
debt .or assuming any account(s) payable over and above the

previously approved 2013 budget adopted by the ESC dated January
15th 2013

4, VDE shall:

A. Post closing provide access to ECA and its employees to
the restroom which is located at the West Cove B pump station. ECA
will maintain the said restroom in a clean and serviceable
condition.

B. Post closing VDE shall, if authorized by a 2/3 vote of
its voters, assume responsibility for the payment of the LSB loan
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DW 04-013
EASTMAN SEWER COMPANY, INC.
Staff Investigation into Over-earnings
Order Approving Stipulation Agreement
ORDER NO. 24368
September 2, 2004

APPEARANCES: Stephen P. St. Cyr for Eastman Sewer Company, Inc.; and
Amy L. Ignatius, Esq. for Staff of the New Hampshire Public Utilities Commission.

I. BACKGROUND

On January 29, 2004, the New Hampshire Public Utilities Commission
(Commission) opened an investigation into the earnings of Eastman Sewer Company, Inc.
(Eastman). Commission Staff (Staff) stated in a memo dated January 29, 2004, that a review of
Eastman’s 2001 and 2002 Annual Reports to the Commission showed that Eastman was earning
a return greater than the last return authorized by the Commission. Staff also reported that it had
held informal discussions with Eastman regarding its apparent over-earnings, which initially
centered on a restructuring of the components of Eastman’s rates to customers. Eastman’s
current rate comprises an amount for operation of the sewer system as well as an amount for a
capital reserve fund, as approved by the Commission in Eastman’s initial rate case in DR 90-170.
Staff indicated, however, that Eastman preferred to initiate a project to locate, inspect and clean
its sewer mains as a way of reducing or eliminating its over-earnings.

On June 25, 2004, Staff advised the Commission that it had reached a Settlement
Agreement (Settlement) with Eastman in order to eliminate its over-earnings position. On July
9, 2004, the Commission issued an Order of Notice, establishing a hearing on the Settlement for

August 17, 2004,
































































































